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Andrea:

Attached please find  the response to the May 20, 2020 Supplemental RFI. The other pertaining to
the recovery action won't be ready until late next week, sorry.

Regards,

José A. Cepeda-Rodríguez
Attorney & Counselor At Law
CepedaPR@CepedaLaw.com

Tel  (787) 758.8574
Mobile (787) 235.9835
Fax  (787) 281.8554

Suite 906,The Hato Rey Center
268 Ponce de León Avenue
San Juan, Puerto Rico 00918-2004

  Please, consider the environment before printing this message.

Attention: This e-mail and its attachment(s) may be privileged, confidential and protected
from disclosure. If you are not the intended recipient of this email, please immediately delete
the e-mail and attachment(s) and notify us by selecting the "reply" tab.  Thank you.

On Thu, May 21, 2020 at 5:27 PM Leshak, Andrea <leshak.andrea@epa.gov> wrote:

Jose:

 

I hope you are well.

 

Please see the attached supplemental information request to Brosval Chemicals, Inc.
regarding the PROTECO Superfund Site. As the letter is dated yesterday and in light of the
COVID-19 pandemic, I am happy to work with you on any reasonable extension you may
need.  

 

I will also be sending you another request regarding the IWM Site in a separate email.

mailto:cepedapr@cepedalaw.com
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Please let me know if you have any questions.

 

Regards,

Andrea

 

Andrea Leshak

Assistant Regional Counsel

New York Caribbean Superfund Branch

U.S. Environmental Protection Agency, Region 2

290 Broadway, 17th Floor

New York, New York 10007

Phone: 212-637-3197

Fax: 212-637-3104

 

Attention: This e-mail contains "Attorney-Client and Work Product" and/or
CONFIDENTIAL INFORMATION intended only for the use of the
persons designated above as recipients.  If you are not the intended
recipient of this email, or an employee or agent responsible for delivering
this message to its intended recipient, you are hereby notified that any
unauthorized reading, forwarding, printing, dissemination or copying of this
email is prohibited.  If you have received this email in error, please
immediately notify us by selecting the "reply" tab, and please delete the
message from your inbox.  Thank you.



ATTACHMENT B 

REQUEST FOR INFORMATION 

1. In your May 23, 2019 response (#3), you indicated that Compafiia Ganadera Del Sur, Inc. 
ended operations on December 31, 1996. Please explain the manner in which Compafiia 
Ganadera Del Sur, Inc. "ended operations" and provide supporting documentation. 
Explain whether the company still exists under a different name, was dissolved, or was 
purchased by another company. 

Response: In 1996, an affiliate of Compafifa Ganadera del Sur, Inc. ("Ganadera), Brosval 
Chemicals, Inc. (", acquired the 42 cuerdas parcel leased to Servicios Carbareon, Inc. an 
entity that provided services to the petrochemical complex known as CORCO 
(Commonwealth Oil Refining Company, Inc). Ganadera still owned other land, it was 
not dissolved or sold, nor was it merged with any other entity. On April 14, 2014, the 
Secretary of State of the Commonwealth of Puerto Rico at 12:01 AM, cancelled the 
corporate charter of the company for not complying with the annual reporting 
requirements. Its present status is inactive. You can easily confirm the cancellation and 
status by going to the webpage prcorpfiling.flhst.com and initiate a search by entering 
the company's register number 4107 or its full name in the Registry of Corporations and 
Entities. 

2. If Compafiia Ganadera Del Sur, Inc. was dissolved, describe the circumstances 
surrounding its dissolution, including in your answer the following: 

a. the exact date of dissolution; 
b. the names and addresses of any and all shareholders at the time of dissolution; 
c. the value of all assets distributed to each shareholder as a result of the dissolution; 
d. the final disposition or distribution of all assets, liabilities, and shares of 

Compafiia Ganadera Del Sur, Inc.; 
e. the identity of all parties to any transactions relating to or arising out of the 

dissolution; and 
f. a description of all documents relating to the dissolution. 

Response: As previously stated, the company was not dissolved. 

3. State whether any business records of Compafiia Ganadera Del Sur, Inc. are still in 
existence. If the answer is yes, produce the following: 

a. all documents relating to the disposal of any hazardous substances, hazardous 
wastes, and/or industrial wastes at the Site; 

Response: Ganadera did not dispose any type of waste at the Site, nor did it ever 
consult, participate, or manage in any manner the operation of the landfill by the 
lessees of the property. Ganadera has no document relating to disposal of hazardous 
substances, hazardous waste, or industrial waste at the Site. 



b. all documents relating to Compafiia Ganadera Del Sur, Inc. 's ownership of the 
Site property; and 

Response: Attached is Deed Number One of September 17,1981 (Attachment 1) for 
the Lease Agreement entered between Ganadera and Servicios Carbareon, Inc., 
which provides a description of a parcel of 342 cuerdas acquired by the company in a 
purchase and sale transaction registered on Deed #36 of May 5, 1974 (Attachment 2), 
copy of which is attached. As per the deed, from the 342 cuerdas, owned acquired by 
Ganadera, a parcel of 33 cuerdas was leased to Carbareon. The boundaries of such 
land were designated as two parcels with their boundaries in an Exhibit A. The 
Exhibit A has not been found in our archives to date. 

c. all documents relating to Compafiia Ganadera Del Sur, Inc.' s lease of the Site 
property to Servicios Carbareon, Inc, Protecci6n Tecnica Ecol6gica Corp., and 
Resources Management, Inc. 

Response: The Site where the hazardous units are located was the 33 cuerdas that 
were mentioned in the paragraph above. I am informed that the hazardous units 
occupy approximately 7 acres of the land. Please refer to Exhibit 1 of our response to 
the May 23, 2019 RFI. Resources Management, Inc. optioned land for a new landfill 
for non-hazardous waste in a separate parcel, an operation that was developed and 
later sold and transferred to Pe:fiuelas Valley Landfill, a subsidiary of Waste 
Management, Inc., who in tum transferred the lease to E. C. Waste, the current 
operator. On November 14, 1985, Servicios Carbareon amended the Certificate of 
Incorporation changing the name of the company to Protecci6n Tecnica Ecol6gica 
Corp (Attachment 3). On April 26, 1989, PROTECO merged with Resources 
Management, Inc. the surviving corporation (Attachment 4). 

4. Identify any successor corporations or other entities of Compafiia Ganadera Del Sur, Inc. 

Response: I believe there are no successor corporations. 

5. Describe any asset purchase agreements, whereby some or all of the assets of Compafiia 
Ganadera Del Sur, Inc. were sold to any other entity, including the date(s), the companies 
and/or individuals involved, and the terms of such asset purchase agreement(s). 

Response: By Deed #23 on July 8, 1991, Ganadera sold 100 cuerdas to EPAC. Please 
refer to Exhibit 3 of our response to the May 23, 219 RFI. 

6. In your May 23, 2019 response (#4), you indicated that the Site property was sold to 
Brosval Chemicals, Inc. in 1996. According to Exhibit 5 of your May 23, 2019 response, 
Brosval Chemicals, Inc. acquired property from Compafiia Ganadera Del Sur, Inc. 
pursuant to deed number twenty-nine (29) executed on October 11, 1996 before Notary 
Rosa Caraballo Rodriquez. Please provide a full and complete copy of deed number 29 
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and/or any other deed transferring the Site property from Compafiia Ganadera Del Sur, 
Inc. to Brosval Chemicals, Inc. 

Response: See Exhibit 3 of our May 23, 2019 response. 

7. Exhibit 2 of your May 23, 2019 response is a copy of deed number 40, which provides 
the following: "Jorge Lucas Perez Valdivieso Torruella is the owner of a fifty percent 
(50%) interest in the Property, and Lucas Perez Valdivieso Tonuella together with 
Yesmin Galib Frau, are the owners of the other fifty percent (50%) interest in the 
Property pursuant to Deed Number Sixty-Three (63) of Division of Community Property 
executed in San Juan, Puerto Rico on December twenty-three (23), nineteen hundred 
eighty-five (1985) before Notary Public Juan Mendez Solis, as rectified by Deed Number 
Fifty-Six (56) executed in San Juan, Puerto Rico on June six (6), nineteen hundred 
eighty-six (1986) and by Deed Number Four (4) executed in Ponce, Puerto Rico on 
January twenty-three (23), nineteen hundred eighty-seven (1987), both executed before 
Notary Public Juan Mendez Solis. Said deeds are recorded at the Registry on page 
ninety-seven (97), volume one hundred forty-three (143) of Penuelas, property number 
two thousand one hundred ten (2, 11 OJ, seventeenth inscription." Please provide full and 
complete copies of the aforementioned deed number 63 , deed number 56, and deed 
number 4. 

Response: Deed number 40 is related to a separate project for the construction of a non­
hazardous waste landfill where two parcels were leased to RMI. The landfill is currently 
operated by E. C. Waste, Inc. Deeds #63 and #56 are not relevant to the Site. Please 
refer Exhibit 2 of our May 23, 2019 RFI response. 

8. Exhibit 1 of your May 23, 2019 response is a copy of deed number 9, dated July 7, 1999, 
which provides that Compafiia Ganadera Del Sur, Inc. "represents and warrants that it is 
the sole owner in fee simple" of a 42-cuerdas parcel of land, on which hazardous waste 
units at PROTECO were closed. Please explain why this deed identifies Compafiia 
Ganadera Del Sur, Inc. as the owner of the 42-cuerdas parcel in 1999 if Brosval 
Chemicals, Inc. is allegedly to have acquired the property in 1996 and Compafiia 
Ganadera Del Sur, Inc. allegedly ceased operations in 1996. 

Response: It is a fact that the property was acquired by Brosval in 1996. 

9. Exhibit 1 of your May 23, 2019 response references a lease in favor of PROTECO, 
which lease was: "constituted pursuant to Deed Number One (1) executed in Penuelas, 
Puerto on September seventeen (17), nineteen hundred eighty-one (1981), before Notary 
Francis Torres Fernandez and is recorded in the Registry at page number fifty (50) of 
volume eighty-four (84) of Penuelas, property number two thousand two hundred two 
(2,202), ninth (9th) inscription, as amended by Deed Number Ten (10) executed in San 
Juan, Puerto Rico, on March five (5) , nineteen hundred eighty-six (1986), before Notary 
Blas R. Ferraiolli Martinez, as corrected by Deed Number Sixteen (16) executed in San 
Juan, Puerto Rico, on November six (6) , nineteen hundred eighty-six (1986), before 
Notary Jose A. Axtmayer, which deeds are recorded at page number forty-one (41) of 
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volume number one hundred twenty-eight (128) of Penuelas, property number two 
thousand two hundred two (2,202), tenth (10th) inscription." Please provide full and 
complete copies of the aforementioned deed number 1, deed number 10, and deed 
number 16. 

Response: See Attachments 1 and 6, above. No copy of Deed 16 has been found. 

10. Exhibit 3 of your May 23, 2019 response references deed number thirty-six (36), granted in 
Ponce, Puerto Rico on May 5, 1954 before Notary Raul Matos and which transferred 
property to Compafiia Ganadera Del Sur, Inc. Please provide a full and complete copy of 
deed number 36. 

Response: See Attachment 2, above. 

11. Exhibit 7 of your May 23 , 2019 response references an "Exhibit A" that describes Parcels 
1 and 2 under the April 19, 1995 Option Agreement for the Lease of Real Property by 
and among Compafiia Ganadera Del Sur, Inc., Environmental Protection Associates 
Corp., and Resources Management, Inc. d/b/a PROTECO. Please provide a complete and 
legible copy of the aforementioned Exhibit A. 

Response: The option was not related to the site, but to new project on unrelated parcels. 
Please refer to RFI #7 above. However, we have not been able to locate Exhibit A for the 
1995 Option Agreement. The parcel described in the Agreement has 50 cuerdas, which 
was an offer from RMI for the new project described in RFI #7 above. The Servicios 
Carbareon lease was for 33 cuerdas. 

12. Exhibit 8 of your May 23, 2019 response references an "Exhibit A" and "Exhibit B" that 
describe property to be leased under the August 16, 1983 Agreement for Lease of Real 
Estate between Compafiia Ganadera Del Sur, Inc. and Servicios Carbareon, Inc. Please 
provide complete and legible copies of the aforementioned Exhibit A and Exhibit B. 

Response: Exhibits A and B related to the August 16, 1983 Agreement for Lease of Real 
Estate are not attached to the document and we have not found any copy in our archives. 

13. Exhibit 10 of your May 23, 2019 response references an "Exhibit A" and "Exhibit B" that 
describe the leased property and title exceptions, respectively, under the October 15, 
1996 Agreement for Lease of Real Estate by and between Compafiia Ganadera Del Sur, 
Inc., Brosval Chemicals, Inc., Environment Preservation Associates Corp., Corporation 
Agricola Pefiolana, Inc., and Resources Management, Inc. Please provide complete and 
legible copies of the aforementioned Exhibit A and Exhibit B. 

Response: Once again, this Agreement pertains to land not related to the Site, it is an 
option to lease an adjacent parcel that is being exercised by Resources Management, Inc 
d/b/a PROTECO for new development. We have not found Exhibits A and B of the 
October 15, 1996 Agreement for Lease of Real Estate mentioned above, in our archives. 
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14. In your May 23, 2019 response (#27), you indicated that documents responsive to EPA's 
request for Brosval Chemicals, Inc. 's financial statements, shareholder's reports, financial 
audits, or other financial reports showing its assets, profits, liabilities, and current financial 
status for the last five years "will be provided at a later date." To date, EPA has not 
received any financial records relating to Brosval Chemicals, Inc. Please provide Brosval 
Chemicals, Inc.'s financial statements, shareholder's reports, financial audits, or other 
financial reports showing its assets, profits, liabilities, and current financial status for the 
last five years. 

Response: Brosval Chemicals, Inc. does not have financial records, it has no debts or 
income and its only asset is the land acquired from Ganadera in 1996. Copy of the financial 
report filed with the Commonwealth Department of State. 

15. Please provide copies of Compafiia Ganadera Del Sur, Inc. 's financial statements, 
shareholder's reports, financial audits, or other financial reports showing its assets, profits, 
liabilities, and current financial status for the last five years. If Compafiia Ganadera Del 
Sur, Inc. no longer exists, please provide Compafiia Ganadera Del Sur, Inc.' s financial 
statements, shareholder's reports, financial audits, or other financial reports showing its 
assets, profits, liabilities, and current financial status for the last five years of the 
company's existence. 

Response: Ganadera is inactive as mentioned in RFI # 1, has no financial records, debts, 
income, or assets. 

16. In your May 23, 2019 response (#28), you indicated that you were searching for insurance 
policies responsive to EPA's request and that you "will provide when found." To date, 
EPA has not received any insurance policies for Brosval Chemicals, Inc. Please list and 
provide a copy of all agreements or contracts, including but not limited to insurance 
policies and indemnification agreements, held or entered into by Brosval Chemicals, Inc. or 
its parent corporation(s), subsidiary, or subsidiaries that could indemnify it against any 
liability that it may have under CERCLA for releases or threatened releases of hazardous 
substances at the Site. In response to this Request, please provide not only those insurance 
policies and agreements that currently are in effect, but also provide those that were in 
effect during the period(s) when any hazardous substances, hazardous wastes, and/or 
industrial wastes may have been released or threatened to be released into the environment 
at the Site. 

Response: Insurance was to be provided by the owner of the landfill operation. 

17. Describe the ownership structure of Compafiia Ganadera Del Sur, Inc. Identify all 
individuals who have or had an ownership interest in Compafiia Ganadera Del Sur, Inc. 

Response: Ganadera was inherited by Lucas and Jorge Perez Valdivieso from their family. 
The shares of the corporation were owned by the brothers in equal portions. The Lucas 
Perez Valdivieso share was considered community property with his spouse. 

18. Describe the nature and extent of any ownership interest that Mr. Jorge Valdivieso has or 
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had in Compafiia Ganadera Del Sur, Inc. Describe when and how such ownership interest 
was acquired. 

Response: Please refer to RFI # 1 7 above. 

19. Provide a history (e.g., payment dates, amounts received, etc.) of dividends or 
disbursements received by Mr. Jorge Valdivieso from Compafiia Ganadera Del Sur, Inc. 
resulting from Mr. Jorge Valdivieso's ownership of capital stock in Compafiia Ganadera 
Del Sur, Inc. 

Response: Mr. Valdivieso received no dividends or disbursements from the ownership 
of Ganadera stocks. 

20. Indicate whether Compafiia Ganadera Del Sur, Inc. maintained corporate meeting minutes. 
If the answer is yes, provide Compafiia Ganadera Del Sur, Inc.'s corporate meeting 
minutes. 

Response: We do not have corporate meetings minutes of Ganadera. 

21. Describe the ownership structure of Brosval Chemicals, Inc. Identify all individuals who 
have or had an ownership interest in Brosval Chemicals, Inc. 

Response: Brosval Chemicals, Inc. is owned by two shareholders, Lucas Perez Valdivieso 
and Jorge Valdivieso Torruella, who have been the sole shareholders since incorporation. 

22. Describe the nature and extent of any ownership interest that Mr. Jorge Valdivieso has or 
had in Brosval Chemicals, Inc. Describe when and how such ownership interest was 
acquired by Mr. Valdivieso. 

Response: Brosval was incorporated on April 6, 1990 when Jorge Perez Valdivieso 
acquired 50% an ownership of the corporation. 

23. Provide a history (e.g., payment dates, amounts received, etc.) of dividends or 
disbursements received by Mr. Valdivieso from Brosval Chemicals, Inc. resulting from Mr. 
Valdivieso' s ownership of capital stock in Brosval Chemicals, Inc. 

Response: Mr. Valdivieso has received no dividends or disbursements resulting from his 
ownership of Brosval Chemicals, Inc. stocks. 

24. Indicate whether Brosval Chemicals, Inc. maintained corporate meeting minutes. If the 
answer is yes, provide Brosval Chemicals, Inc.' s corporate meeting minutes. 

Response: Attached are minutes for a meeting of the Board of Directors on July 28, 2017. 
Note: The shareholders increased because Mrs. Y esmin Valdivieso Frau passed and the 
heirs are included as they are entitled to her shares if so desired, as stated in the minutes. 
Unfortunately, Mr. Lucas Perez Valdivieso passed, and the heirs will be entitled to Mr. 
Perez Valdivieso shares, if so desired. 
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25. Describe the ownership structure of Corporation Agricola Pefi.olana, Inc. Identify all 
individuals who have or had an ownership interest in Corporaci6n Agricola Pefi.olana, Inc. 

Response: Corporaci6n Agricola Pefi.olana, Inc. ("CAPI"), is an entity dedicated to 
agricultural activities. The corporation was incorporated on June 17, 1991. Ownership 
structure is similar to the ones of the other corporations. 

26. Describe the nature and extent of any ownership interest that Mr. Valdivieso has or had in 
Corporaci6n Agricola Pefi.olana, Inc. Describe when and how such ownership interest was 
acquired by Mr. Valdivieso. 

Response: Mr. Valdivieso acquired 50% ownership of the corporation stocks when it was 
incorporated. 

27. Provide a history (e.g., payment dates, amounts received, etc.) of dividends or 
disbursements received by Mr. Valdivieso from Corporaci6n Agricola Pefi.olana, Inc. 
resulting from Mr. Valdivieso's ownership of capital stock in Corporaci6n Agricola 
Pefi.olana, Inc. 

Response: Mr. Valdivieso has received no dividends or disbursements resulting from the 
ownership of the corporation. 

28. Indicate whether Corporaci6n Agricola Pefi.olana, Inc. maintained corporate meeting 
minutes. If the answer is yes, provide Corporaci6n Agricola Pefi.olana, Inc.' s corporate 
meeting minutes. 

Response: There are no corporate meeting minutes. 

29. Please provide all documents, if not already requested above, that support your responses 
to Requests #1 - #28, above. 

Response: I believe the documents available to support the responses are included. 

30. If you have reason to believe that there may be persons able to provide a more detailed or 
complete response to any question contained herein or who may be able to provide 
additional responsive documents, identify such persons and the additional information or 
documents that they may have. 

Response: The owners of the landfill construction, operation, closure and sale: Jorge Juan 
Fernandez Pabon, President of all corporations from Servicios Carbareon, Inc. to 
Resources Management, Inc. d/b/a PROTECO; Ivelisse Estrada, shareholder and officer of 
the corporations previously mentioned. 

31. State the name, title, and address of each individual who assisted or was consulted in the 
preparation of the response to this Supplemental Request for Information. In addition, state 
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whether this person has personal knowledge of the information in the answers provided. 

Response: Ms. Danatayri Morales Vidal, executive assistant to Mr. Valdivieso; Jose A. 
Cepeda, Esq., The Hato Rey Center, Suite 906, 268 Ponce de Leon Avenue, Hato Rey, PR 
00918, Telephone- (787) 235-9835 assisted in the organization of the response based on 
the information obtained from client. Mr. Cepeda performed some initial local permitting 
work for Servicios Carbareon, Inc. from the late seventies to early eighties. 

END OF DOCUMENT 
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CERTIFICATION OF ANSWERS TO REQUEST FOR INFORMATION 

State/Commonwealth of Puerto Rico 

County/Municipality of San Juan 

I certify under penalty of law that I have personally examined and am familiar with the 
information submitted in this document (response to EPA Request for Information) and all 
documents submitted herewith, and that based on my inquiry of those individuals immediately 
responsible for obtaining the information, I believe that the submitted information is true, 
accurate, and complete, and that all documents submitted herewith are complete and authentic 
unless otherwise indicated. I am aware that there are significant penalties for submitting false 
information, including the possibility of fine and imprisonment. I am also aware that I am under 
a continuing obligation to supplement my response to EPA's Request for Information if any 
additional information relevant to the matters addressed in EPA's Request for Information or my 
response thereto should become known or available to me. 

NAME Jorge Lucas Perez Valdivieso 

TITLE President 

SIGNA 

Affidavit Number ( ((p -
Sworn to before me this 17th day of July by Jorge Perez Valdivieso, of legal age, single, attorney 
and resident of Ponce Puerto Rico, whom I have identified by driver's license number 143795 
issued by the Department of Transportation and Public Works of the Commonwealth of Puerto 
Rico. 

In San Juan, Puerto Rico, this 17th day of July 2020. 



Attachment #1 



On the same date of--­
its execution, I issue 
first certified copy-­
of this document at-- ­
the request of-------­
SERVICIOS CARBAREON, -­
INC. I ATTEST.-------

On October 15, 1981, I 
issue second certified 
copy of this document­
at the request of----­
COMPANIA GANADERA DEL ­
SUR, INC . I ATTEST .--

~~,: 
Notary Public 7 

.. 
Folio Uno (1) 

--- Comienza mi Protocolo de Instrumentos Publicos- --
correspondiente al ano mil novecient y uno 
hoy dfa diecisiete de septiembre --.-.. -----

~C~~~:2ta 
Notari (i) :..> 

·~ !~ 
--------- -- ---- DEED NUMBER ONE-- - ~·Pc~-~ --. -----

;:-.... ~1 O o t-lo-<.. 

---------------LEAS E AGREEMENT ------ -- -----------

---In the Mun i cipa lity of Penuelas, Commonwealth of -

Puerto Rico , this seventeeth day of September -- --- --

nineteen hundred and eighty one (1981) .-------------

------------------BEFORE ME ---------- - -- ---- -- -- -- - -

------------ FRANCIS TORRES FERNANDEZ----------------

Attorney at Law and Notary Public, in and for the--­

Commonwealth of Puerto Ri co , with residence and --- -­

office in the city of San Juan, Puerto Rico. --------

----------------- - -A PPEARS ----------------------- ---

--- OF THE FIRST PART: COMPANIA GANADERA DEL SUR ,- --

INC., a duly registered corporation with offices in ­

Barrio Tallaboa in the Municipa l ity of Penuelas,---­

Puerto Rico, represented herein by its duly autho --­

rized Vice-Presidents, MR. JORGE LUCAS VIDAL PEREZ-­

VALDIVIESO, and MR. LUCAS PEREZ-VALDIVIESO---------­

TORRUELLA, both of legal age, married , farmers and -­

residents of Ponce , Puerto Rico, and hereinafter- --­

referred to as GANADERA.- --------------r-------- - -- ­

---OF THE SECOND PART: SERVICIOS CAR BAREON , I NC., - ­

a du l y registered corporation with offices in Barrio 

Tallaboa in the Municipa li ty of Penue l as, Puerto- - -­

Rico, represented herein by its duly authorized- ---­

President, MR. WI LLIE LE ON PRINE, of legal age, ----­

married , proper t y owner and a resident of Dorado,---­

Puerto Ri co , hereinafter referred to as CARBAREON.--

' --- I , the Notary attest that I personally know the--

appearing parties, and that in my judgment they----­

have the legal capac ity n~cessary to execute this- --



Folio Dos (2) 

instrument, and in lieu, thereof the parties-- - --- -­

voluntari l y:-- --- ------ -- - -- - ----- -- ----------------

---------- ----- ---- --AGREE -------- -------- ------- ---

-- -FIRST: GANADERA is the owner of the fo ll owing ---

rea l property:- -- - ------- ---- ------ ---- ------------­

- -- "RURAL : Pl ot of land located in the Tallaboa---­
Saliente Ward of the Mun ici pa lity of Penue l as ,--- --­
Puerto Rico, dedicated to the growth of pasture--- -­
and gra ss , wi t h a superfic ial area of THREE HUNDRED ­
FO RTY TWO (342) 11 Cuerdas 11

, equivalent to ONE --- -- -- ­
HUNDRED THIRTY FOUR (134) 11 Hectareas 11

, FORTY ONE ---­
(41) "Areas", NINETY SIX (96) 11 Centiareas 11 and -----­
EI'GHTY (80) 11 Miliareas 11

; bounding on the NORTH with­
Buena ~ista road; on the SOUTH , with property owned­
by Josefa Pi razzi de Mendez ; on the EAST with------­
property owned by the Estate of Lu cas P. Va l divieso; 
and on the WEST wit h property owned previously by--­
Carlos J. Aguayo and Banco Credito, owned today by -­
the Valdivieso family. 11

-----------------------------

---Th e property is registered at page forty (40)---­
volume sixty ( 60) of Penuelas, 11 finca 11 number two--­
thous and two (2,002), first inscription.------------

---TI TL E AND ENCUMBRANCES: COMPANIA GANADERA DEL--­

SUR, INC., acquired said property by purchase it ---­

made to Concepcion, Maria Teresa and Jorge Lucas---­

Perez-Valdivieso, per deed number thirty six (35) ,-­

executed on May 5 , nineteen hundred seventy four---­

(1974), before Rau l Matos, Notary Pub li c . The -----­

pro perty is encumbered by the liens appearing in ---­

th e Pro perty Reg ist ry. ------------ -- -------------- - ­

---SECOND: Of the property described before, ------­

GANADERA l eases to CARBAREON, a plot of land of----­

thirty three (33) 11 Cuerdas 11 described as 11 Parcelas-­

A and 811
, with its boundaries, in the copy of the--­

plan which is attached to this deed and made a part-

hereof as Exhibit 11 A11
.- ---------- --- - - ------------- ­

---THIRD: The appearing parties hereby covenant ---­

the l ease of sa i d plot of land, described in- ------­

Exh i bit "A" under the following: ---------- - ---------



Folio Tres (3) 

-------- --- - - ---- TERMS AND CONDITIONS- -- ------------

---A. The term of this contract is for six (6) --- --

years, starting on June first , nineteen hundred- ----

eighty one (1981), and ending on May thirty first-- -

( 3 1 ) , nin eteen hundred eighty seven (1987) .- -- --- ---

CA RBAREON sha ll have the option to extend this-----­

lea se for four (4 ) successive periods of six (6)- --­

years each for a total of thi rty (30) years;- --- --- ­

pursuant to the terms and conditions described--- -- ­

herein. If CARBAREON wishes to terminate the l ease ­

up on expiration of the term, it will notify in-----­

writin g ninety (90) days prior to the expiration of ­

the term of this contract, to GANADERA of its- -----­

intention not to renew the same.-- -----------------­

---8. CARBAREON will use the l and leased hereby---­

as a waste management site and any related---------­

activity, pursuant to the Laws and Regulations of --­

the United States of America and the Commonwealth- -­

of Puerto Rico , their agencies and/or municipa l-----

ities. - ---- ---- ---------- ---- ------ -----------------

-- -C. CARBAREON shall have the right, at its own --­

expense, to make any alterations or to build or----­

make any improvement on/or to the demised prem i ses, ­

as are necessary and proper to adapt or maintain- --­

the demised premises for the conduct of CARBAREON's ­

business, at any time during the lease term. Any--­

permanent alteration or i mprovemen t s hall be----- --­

priorly approved in writing by GANADERA . Such - -- - -­

approva l shall not be unreasonable withheld. It is ­

her eby covenant and agreed that those alterations--­

or im provemen ts th at cannot be removed at the--- ---­

termin~tion of this l ease or of any of its----- -- --­

extensions sha ll be left for the benefit of ---- ---- ­

GANADERA, except as provided hereinafter for----- ---
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the eventuality of condemnation for public use.- ---­

- --0. Electric energy, water, telephone, gas or ---­

any other public or private utility expenses for--- ­

the installation on/or to service the de mised ------­

premises shall be paid by CARBAREON. ---------------­

- --E. CARBAREON hereby covenants and agrees to use ­

the described plot of l and without causing delibe--­

rate and/or intentional damage to the bound i ng -----­

pl ots of land.---------------------- -- ----- - -- -- - --­

--- F. The parties express l y agree and covenant---- ­

that GANADERA will not be responsib l e for any------­

damage caused to any person , while said person is-- ­

on the demised premises or its boundi ng properties,­

as a dir ect or indirect consequence of the opera --- ­

tions of CARBAREON of the waste s ite . CARBAREON---­

express l y assumes al l the risks and consequences- - - ­

in such situation, expressly releasing GANADERA of-­

said responsibility. CARBAREON further on covenants 

and agrees that in such eventua li ty it will satisfy­

in its entirety any damage caused to said persons or 

their property, as a consequence of its operation- -­

of the wast e site, be the same adjudicated by------­

judgment or agreed upon by a priva te settlement----­

contract. In the eventuality that GANADERA wo uld--­

be obliged to satisfy any amount of money to-------­

compensate said persons, it is her eby agreed that--­

GANADERA will have a cause of action aga in st-- --- --­

CARBAREON to recover what GANADERA may have paid- -- ­

pl us costs and attorneys fees. GANADERA will in no­

way be ob li ged to sat i sfy CARBAREON for a ny dama ges­

caused to its property or suffered by any person--- ­

within th ee demised premises or on the bounding-----­

properties as a consequence of the operation of the­

waste site . It is further on agreed that CARBAREON-

• 
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wi ll obtain the necessary and proper insurance- - ---­

policy to cover the risks before expressed . To said 

effects CARBAREON wil l notify GANADERA with a----- - ­

certified copy of said policy whereby GANADERA, its­

stockholders, directors or officers will be insured . 

- - - G. The enactment of any new statutes, laws or -- ­

regu l atio ns, or the interpretation of any existing -­

statutes , laws or regulations , eit her federal ,----- ­

Commonwealth or municipal, that result in a material 

i nterference with the peacefu l or profitable------ - ­

occupation of the demised premises or any portion--­

thereof by CARBAREON for the business purposes that ­

are specified herein, in the opinion of lessee, shall 

entit l e l essee to who ll y terminate this lease by - - - ­

gi vi ng ninety (90) days notice to GANADERA of the - -­

intention to do so.-------------- - ---- ---------- -- - ­

-- - H. In the eventuality that the waste s i te ------ -­

operated by CARBAREON in the demised premises is ---­

c l osed or condemned for any reason, or upon the ---- ­

terminat i on of this contract, CARBAREON agrees and-­

c ovenants to comply with the ob l igations and duties ­

requ i red by the laws and regulations, federal ,-----­

Commonwealth or municipal to waste site operators.- ­

---!. The demised premises shall not be sublet - ---­

f or any purpose without the prior written consent- - ­

of GANADERA or his agents. It is agreed that said - ­

consent will not be unreasonable withheld . ------- - -­

--- J. If the demised premises or any part thereof--

. or the whole or any part of the improvement situated 

on the demised pr emises, s ha ll be taken by . any-----­

l awfu l authority under the power of eminent domain. ­

or shall during the continuance of this lease be - --­

dest~oyed by the action of public authorities, then­

this lease shall thereupon terminate at the option--
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of CARBAREON, and CARBAREON shall be liable for rent 

only up to the date of such termination. In the --­

event of the partial or complete taking of the----­

demised premises by condemnation as aforesaid,---- ­

CARBAREON shall be entitled to participate in any -­

and all awards for such taking to the extent that -­

any such award includes:--------------------------­

----- i . The loss, if any, sustained by lessee as -­

a result of the termination of thi~ l ease, and----­

-----ii. The value of the fixture and/or improve-­

ments installed or made by CARBAREON contained in-­

the demised premises at the time of such taking . --­

---K. In the event GANADERA shall receive a------­

bonafide offer to purchase the demised premises---­

duri ng the term of this lease, and the offer of ---­

purchase sha ll be satisfactory to GANADERA, lessor­

shall give lessee the privilege of purchasing the -­

premises at the price and on the terms of the offer 

is made. This privilege shal l be given by a notice 

sent to lessee at its principal office by---------­

registered mail, requiring CARBAREON to accept the­

offer in writing and to sign a suitable contract to 

purchase the prem i ses within the period of ninety-­

(90) days after the mailing of the notice.- - ------­

-- -The failure of CARBAREON to accept the offer to ­

purchase or sign a contract within the period-- ---­

provided shall nullify and void the privilege to--­

CARBAREON, and GANADERA shall be at li berty to sell 

the premises to any other person, firm or --- ------­

corporation. Any subsequent sale, except to lessee, 

sha ll be subject to this lease and any renewals or ­

extenstQns hereof.-- --- ------------------ -- ------ -­

-- -L. CARBAREON shall fence the area of the------­

demised premises dedicated to the disposal of waste 
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with no le ss than four (4) lines of barbed wire----­

(cuatro pelos de alambres) and shall maintain in---­

good conditions said fence. CARBAREON will also---­

limit the access of said area by means of gates----­

and/or signs for said purpose.---------------------­

---M. GANADERA, its agents, and other employees,--­

shall have access to, enter and inspect the leased-­

premises for any purpose connected with the repair,­

improvement, care and management of the premises---­

or for any other purpose reasonably connected with-­

lessor's interest in the premises, provided that---­

prior notification is given to CARBAREON. CARBAREON 

shall not be held liable for any damages incurred--­

by any of GANADERA'S agents or employees during the- · 

course of an inspection of the demised premises not­

previously authorized by CARBAREON.----------------­

---N. CARBAREON shall not permit the entrance to--­

the demised premises of any unauthorized person,---­

nor the construction of any building by said per---­

sons on said premises and further on, CARBAREON----­

shall give notice to GANADERA of any such occurrence 

and of the action taken by CARBAREON to protect the­

premises. CARBAREON covenants and agrees to procure 

the elimination or destruction of any such illegal-­

construction and the eviction of the intruders.----­

---0. CARBAREON shall obtain the necessary permits ­

and authorizations from all governmental author----­

ities for the operation of the waste site. Also,--­

lessee shall obtain and maintain sufficient--------­

insurance to protect both lessor and less ee from all 

claims for personal injury, including death, which-­

may ari·sce from operations under this lease.--------­

CARBAREON shall file certificates of this insurance­

with GANADERA.-------------------------------------­

---P. If CARBAREON shall default in the - -----------



Folio Ocho (8) 

performance of any terms and conditions of this----­

lease and the default shall continue for thirty----­

(30) days after written notice thereof to---- ------­

CARBAREON, then GANADERA shall have the option to--­

declare the lease term ended, and to recover-------­

possession of the demised premises or any part ----- - • 

thereof and to legally proceed in any manner it may­

consider convenient .--------- --- --- ----------- -- -- -­

---Q. If one of the clauses, terms or conditions, -­

of this contract is declared null or void by-------­

competent authority the lease shall be deemed--- ---­

terminated for the parties agree and covenant that -­

they entered on this contract considering the--- - - -­

inseparability of all the terms and conditions .---- ­

-- -R. GANADERA shall provide, the present access --­

road to the demised premises. Said road is--------­

identified and delimited in the plan attached to---­

this contract as Exhibit 11 A11
• The cost of main- ---­

taining said access road shall be borne by--- - -----­

CARBAREON, as long as it and GANADERA are the---- --­

exclusive users. The parties agree that said road -­

is not to be deemed part of the demised premises,--­

nor for the exclusive use of CARBAREON. ------ ------­

---S. CARBAREON shall pay GANADERA for the use and­

occupancy of the demised premises ONE THOUSAND-- - --­

FIVE HUNDRED DOLLARS ($1,500.00) per month . In----­

addition, to rent hereinabove agreed to be paid by-­

CARBAREON, lessee shall pay to GANADERA and addition­

al rental in an amount equal to ONE HUNDRED AND----­

FIFTY DOLLARS ($150 . 00), for each additional- ------­

vehicle in excess of ten (10) per month, that--- ---­

e n t e rs t h·ec w a s t e s i t e f o r t h e p u r po s e o f d i s p o s i n g - -

waste in the demised premises . In the event that -- ­

the waste to be deposited and disposed of in the----
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demised premises could be delivered or transported- ­

by any means other than by vehicles, the parties---­

prior to such deliveries, shall meet and agree the -­

corresponding additional rental fees to be paid by- ­

CARBAREON to GANADERA. ---- ------ -------------------­

---T. The parties mutually agree that in the event ­

that CA RBAREON can not operate its waste management­

facility due to an order, resolution or decision---­

is s~ed by a pertinent governmenta l body or agency, or 

by a Court of competent jurisdiction, a monthly ----­

rental fee equal to One Third (1/3) of the basic ---­

monthly rental fee sha ll be established in substi --­

tution of the sums provided in paragraph S of this­

agreemen t. Such rental fee shall remain effective-­

up to a maximum of one year or until the facility-­

is permitted to operate, whichever happens first.--­

If the one year period la pses and still CARBAREON--­

can not operate it s facility, the parties shall meet 

a nd agree the rental fees corresponding to . a succes­

sive period of their selection.--------------------­

--- U. If CA RBAREON wishes to opt for cancellation-­

of the term of this leas e for any of the period----­

described in paragraph A of this contract, written-­

notice s hall be furnished to GANADERA ninety (90)- -­

days prior to the expiration of the term of this---­

lease of its desire to opt for cancellation, other -­

wise the option sha ll be deemed exercised .---------­

-----Within ninety (90) days prior to the expira ---­

tion of the term of this l ease agreement, and of any 

s uccessive s i x (6) year period, the parties to this­

agreement shall meet to discuss and determine the --­

rent for · the extended term . The statistics pub li sh ­

ed by the Labor and Human Resources Department of - -­

the Commonwealth of Puerto Rico and the Planning-- --
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Board of Puerto Rico regarding the cost of living---­

and inflaction, shall guide parties in the establish­

ment of the rent for each successive period of six--­

(6) years . In no event shall the rent payment be-- -­

below that established for the previous rental period. 

--- V. The parties agree that in the event of- ------­

disputes or controversies arising out of or in-- --- - ­

connection with this lease agreement, such disputes -­

or controversies shall be submitted to arbitration .- ­

Each party shall select its own arbitrator and--- - --­

shall bear its own arbitration costs and expenses.--­

If the two arbitrators could not reach a definite - - - ­

and tota l decision concerning such disputes or - -----­

controversies within fifteen (15) days of their - ----­

selection then the two arbitrators shall select a--- ­

third, whose award sha ll be conc l usive and binding -- ­

on both parties. The third arbitrator shall --- ---- -­

reach a definite and total decision within fifteen --­

(15) days of his selection as arbitrator . The costs­

and expenses of the third arbitrator sha l l be---- --- ­

borne equa l ly by both parties.------------------ - ---­

-- ---The decision of the arbitrators shall be - ------­

final and conc l usive on the parties unless --- -- -- - -- ­

determined by a Court of competent jurisdiction to- - ­

have been fraudulent, capricious, arbitrary, or so - -­

grossly erroneous as necessarily to imply bad - --- - - - -

faith .---- ----------------- --- -- --- - - - -- - - - - ----- -- - -

-----Pending final decision of a dispute hereunder,-­

parties shall proceed diligently with their---------­

responsibilities and obligations in accordance------­

with the provisions of this le~se agreement. -- ------­

---- -- ---,-- - -- --- - - -ACCEPTANCE ---- -- - - -- - - --- - ------
. . 

- - -The parties hereto hereby accept this- - --------- - -

instrument as drafted . ------- - -------------------- - - -
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---Such is the deed that the parties hereto hereby-­

execute and for whose terms they mutually bind-----­

themselves to stand for at all times under the - ----­

legal responsibilities arising therefrom according--

to law.---------------------------------------------

---I, the Notary, made to them the pertinent legal-­

warnings. The said parties execute this document --­

before me, the Notary, after waiving the right-----­

which I told them they have, to require the presence 

of withnesses for this execution.------------------­

--- !, the Notary, do hereby certify that this------ ­

document was read by the appearing parties and that ­

a ll of them signed the same, having the parties--- -­

also written their initials on the left margin of- -­

each page of this document; all and everything-----­

before me, the Notary and in my prese nce, and------­

about all of which as well as about al l other------­

matters contained in this deed, I the Notary, D0- --­

HEREBY ATTEST. ---- ---- -- ----- --- ------- -- -- ---- -----
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rrf-o CUEVAS. Jarf d ,oo t6n d l pacblo do Pc;tta.a­
la11 .. , Puorto ntoo. oon u.n drco do ffl INPA Y o­
cno cm C:DAS CON ,.~ l!rt CIE!JTO STJSCNT/J y 'lllll 
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VE DIEZ '!LP.SIMAS (38. 9109 cacrdo.s). oqutmlcn­
ta () UIHCH ll~TAr!£AC':' . VEnmw: . /.REAS. CIN­
cm·NrA Y ().,.~O Ch:A"l'IAP.EAS 11 ocm:fn't. T f»M 11:tLIA­
nEAS. d~d,oou, a po t o II m.alom•· ool tnd4ndo -
cl NO"t"l'P.~ oarrotcro Pc iz loe o. Ponco; 'STE -
Jo d nni, v ~tont lno Sontoe; srm Pi dro•snn­
ttaoo~ EtonCeJ40 Santos 11 ConJc o~ oroloe;--
0 fil Suco t ~n laOM P. Voldtu,c o. • _.... • ..... 

' 
---0)- P~S f OS: ~ TIC : l'O~I ON D f'ERRt-; 
NO rod to cm ~l Borrto 2'1.llABOA 'ALZEN'J'll oo, 
J)(J,Q to do CI&N'IO SJE:ZTJ OCIEP.DAE C J.V SEI "ial CUA 
REllTA Y 1'RES DE~ 'rt.ESDIAS (JO?. 80~ OlSCrda ) 
oqii£ualotitC1 n Wt.RElvTJ'A Y oo..c;- HECfJ'AR!JJ;S. VB.INrI 
NUEVE AREAS', vt:r:rr1'IS1Effl ccrr:r~P.EAS . CUARENr!!A 1 
S IE'l"S l.!IT..IAF!lll:S 

1 
d d fo do l' fXl t:,e II moioz -

con las t grdcntQB o, ltndonccaa: "IORTtt saco-
t6n Nc.r:-.cstr, l r'r01Jf'J vtaoo PDrooll ... ante Sact1-
t6n Mt g, l Dtaz Ni c o dG .. Arro11t>i, c.a, Bon­

to J ES'tll, Sacu:Bl6n Porecll Sa,a t6n ~'• an­
tes Padro t.ucctontJ sun S«.IOQ Ctln Porccll., 'ca,... 
los A:;un110. tiritc ronclsoo ,rcndongo; 'iJSTS, 
suer; C6n tuoos P. Vclcftl1Cc o. •, • , .. . . ... • • · 

--rllSCP.I'l'O nl / ol ,o l O cl to~ 6-5 Pon.tic­
lM, /tnca ruh;cro i:!llO~ lnsortpc,dn prCrr.cra. -

- '171.l'!lAO Y CAP.f1..A.S: /t~Uir.rcr.011 l tnmuc;blc dcs­

ortto on la tor.lot nto .tor. : DO A RIA 'l!EFI :A 

P. 'CZ VI 'IVIlJSO 1' AtVAfMDO o t!talo do heron-.. 
otn tc tnda. d'1 s11 senor pndro. don C.ao ras 

Vt1ld,vtc o 11 ,rrtiallo. cotJ.n ra id Ca do la ce­

crttura pdbltca ntJ,,.cro ClEIITO VEIN'I'I CI. o·. ti -

d toofll!.l .vc: do d,ciomb~ de mtZ novcotcnto cU4-

rcnt4 11 na~va: atorgado ante cl Jcdotarto: an -. - . 
P,n.a •• PU.Crto Btoo. 'II ro ~ CONCEPCI ON, oonoo,dc .. 
por CONCHITA • II d!>n JOr.GJ; WCI.S P 'R Z VAC.DIVI. -.. .. 
SO Y AtVARAl10 , 4 tCtulo do PERJJU'rA . eogtln co -

to do Jo o o,.t ttJrn dbl ten ntk:oro C1NCUFN1'A Y -

SEIS. dG trc de Jcmto do c.tl noueotcntoe otn­

oacnta II trc • otorgn nntG cl J d t rio·. cm --
p:,nca. Puerto nto o. Sobrc cl t blo do orl to 

gr4i.,Ct<1n. ooi.D t.Snt M car{) • lae c aparaoon. 

c:cplfot ta~ntc dcl EJcgtstro. -· ==•-•• . .. •·- •• 

• S6GUlr"lJO: l' hob!cndo conucntdo 1 po.,-tc c ,. -

pnrcctanta • on u r-cspcctiu,e dorcoh,s ~ ra-
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r,rQscntaetonos~ on una opcrca,4n do SEOnBGA-.. 
OION T 00/IPtlA Vlllll'A JO l l OV<lll a OJ<JC t o", con su­

jco £ 6n a lne stgtitoratoe cl&usalas:••-----... _.,, • 

... ,._ ............ •• ----•-38{1REOA.CZON: •• .. ., ...... ......,.._ ..... 
• w 

DO!:A CO!JCEPCION. co,io Id() p!)r C0.10111'Bf. 11 DON -

JOR(}E WOAS PJJREZ V/.LCIVI ~o y At.VAFMDO·, oon al 

O%{)r-(IDO a.1n.ecnt,mtonto do ua ro pcattvo l cot­

tt o oons,rtca oom]X\rootcntc • DON JOT'OB M. VI 
" 

OAC. 11 TJO/;A ADA RI1.'A T07111U.-LU. FOF!IUR1$• por st .. .. 
u • l 6ogundo: ndDlr~ ·• o o apodcrado do DO;' Jt llA 

RIA Z$.'P. ', A R·F:EZ· VALDI VI ESO Y ALVARADO ll , • 

l)O(H>: DON PGRNAfJOO H/J."CPOtl (!SERA y SANTIADO. sr­
GFZ 'Ot.N c!CJ tnmucblo desort to n c l 11oche, P.·.'Il!E• 

RO do O to. C ct•C ttiro • do l.l po.roolt/1 "B" , para- -

qt&C en cl ncgt tro so lnsortbo co o ano. cola y 

nacua Jtnoa. la tgalcnto p~r-¢,~n:--• -· • -

-- • 
11•003TICA: EDIO !)11· 'J!f.:t:~CNO ubtondo cm oJ 

Bt,rrto 1'AltAB<'M S.t.'f..I CNTB Jurt dicoi ~n dol puo­
blo de lluclos II dcdtoado (t J)(l" to u malazoe .. -
c:.,n un c!1 a a,pcrJt.:Jtal do rmr:scI mw CUARGN'PA 
Y DOS CU.PRf'JJS • oq1ttvalcntce O CIENTO 'i'REINTA Y 
CU/I mo IJHC'l!AREAS. CUARltNTA 'I UNA AFt!t~ " NOVFm~ 1./_ 
Y r,1r t•D.'TIAFJJ,'IJS Y eJC!f'"N'P/ ~ILIAREAS. on 09ltn 
d<tnotas p~r ,:;J•NOEJTE oon cl 001:dno Buena vis-
tn; pr,r--cl sun. J'~scin. ~mzet tfo "C:ndos; par -
cl g T • tcrrcno de la,•Su.oc. t 6n tu.cae P. '"Val­
dtuf• -o. ~ por cJ ossm. Carlo J . Aouavo. on-
to .. h,u 81.nco cr~dtt!) 4 .thorro P~ncc:no. -··-- · -

-· -•--•--· -------·-----·----~a;;ar.nsA:••---···-· ... __ ...... __ _ 
-••• ....... ., .. 0£STO DE tA E.Ilf:LJ. Pf!INCIPAt: - ••--
Bl re to da lo ftnco prtn.o ,Pt1l : daspate do dcdu. 

otoo l~ ac:;rcgaot6n prcocdcntc, so ~sortbo -

c aotar,agntc tQual ~ la d~aortpot6n ,riotnnJ \ltUI 

apnrcoc dcl hocho PRI. P.O do lo pr11 cnto cscrt-.. 
t1.im. o= pt,1.annd, ltl pnrcola, "D•. qao Cf'• prcct .. 
somonto. cl rcsto g<J ,o dQeortbc a t : ----­

rJ.~IOI: PREDIO US J.a-



RAUL MATOS 

P.Tll.110 Ubtoodo on. ol Barrto f'.lC.UDOA-SAt..I NTSa:; 
Jar, dtoc,dn dol i,uoblo do Ponu.elos J\zorto m 
oo , dodlotldo o po to 1i mnlqsos: oon cm drco -
super/le lal do l, VFi,'fJIEN'.l't'S ~i';f~tA T IJOS•CiJBR­
lMS DI'BCISlCTB CF..m'IJJ()S (0?'2. l? ouordtas) Oqt.d.., 
ixil,;nt EJ O" 'l'CESCIENTAS CX.:rEN'l'A l' ros liiCTAr.SAS 
OIE2 Aml'A • DI2eISCIS CENIJ'IARSAS Y NOVENZ'A Y - • 
SIE'l.'E 'Ir .. lARCAS'. en oollndnMta por ol N(mm 
con suoo tdn lltgucl Pora ll ontcs: h~v Luts -
llodrfoiias Porcol l ti CnrJo• J. /Jgunuo; par ol -
L : cl oamtno do SWM v,ato.; po,. 1 m _ ,. 
lo p(tro lo. sourcr;ado. 'II Carlos J. AOUC"O ante \ J • • • 
IH>ll Bnnao Cr..-.,dtto it .Ahorr-o i'oncollo. 11 por ol -
OSS'l'C Succ t6n laccia P. Vol d t uto o.------• 

- - b . .......... . ... · •--'J'Ei:F:CCRA : • --- ·-·---··---

-··-· ---····--~

1----------~cOMPRA-nN~:---·-·---------
DOIJA CONaEPCION". oonootdil par CO r:JHI 'rA\ 11 DON .. 
JOROE C..U:AS PEREZ VAtDIVIESO y ALVARADO. con -

al a~prc o ooneantC i cnto do siw lcgtttmDe con 
... 

ortos o(),;iporoot1;ntos. DON J'O!XJE l!. VIDAL II -.. 
OOt'A ADA RITA ro;uitl£t.U FOFlN~RIS por st II l 

... -
OOOWldo: adomne'. 00 , apodorndo do DO. A IIARt~- .. 
'I'&RESA PEREZ VAlD1VI"S0 Y AtVl11ADO II ll a p:, o. 

DON Pf!.RNAtJDO H EC'l'OR USG'flA r S/Ji'l' IAfJO·, voncton , ... 

ocdcn', ronarwton u tra pasan o favor do l o cor .. . 
pornct6n nf!.OJ!PAIJIA OANACJ~RA DCL SUR. INC. n • ro 

pre cntnda en a ta aoto pr,r DON WIS HAIii At-- . 
FAU • la pnrccla sc{}rcgadtl. dosort t4 on la ol&a .. 
sala PRIIIERA da oe ta csort ttJra. trn mt i Ctndola 

•l pJ.ono do hdo do Jo . tam pcm qf.lO lo com--
... 

pra,dora lo poeru1
11 

ooco u dtejrata oo o sa wit-.. 
ca II JcatttllZll duolkl, eln l t t taoS6n oluuna. -

- s o/cotrla. oeta oonta por ol oonuontao pro­

a £ o do 1."fm1NTA l' CINCO J,ilt SS'I'ECIS!l'IOS CUAREN-.. 
!'A Y NUJ;Vfl DOt..Afl!iS ( 35,'149. 00) qc.&e loB &>Ondo• 

doras dool ctron 11 oon/£a on habor roctbfdo en--
ta:J do a to ooio . d ,;.a.nos de DON LUIS HAI. ,. AL - . 
PAif, on rt;pl"IQSGntactdn do la. compradoro·, on b C 

lJotca 1J~1crtconos do oareo legal do stodos -
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un,dos do Norto Amdrtoa- por la oual BWl'IQ l 011 -

' 
prtmoros otorgan o Javor do lo ~lt,ma roctbo u 

rfi3Qaardo on Jormn "II CAR'l'A DB PAGO ro2'AL. ---

------~-------CUAR.ffl : --•·---------------------

La pa.rcalo sogrogada lo oornponon los stgu,ontoa 

po,B tos-corca.dos: "PASro 'l'AR'l'ABU" dQ CUARENTA r 
SEIS atnmDAS C~"'UENTA r CINCO CENTIJIQS oon un 

l)(llor do 1RES MIL CUA'I'ROCISNTOS NOVENTA. .Y UN DO .. 
'lAPBS VEIN'l'IOINOO CENTAVOS ($3,491 .25); "PAS'l'O 

HIGUEROS" do VEIN'l'ICINOO CUERDAS 1'RBIN'l'A CENTI­

JIOS O ~" WI ual or de DOS MIL Q.UINIBNTOS 'l'REIN'l'A .. 
DO'CJ1RES (#2,580. 00); "PASR> VILtOCB" do OCHEN'l'/t 

Y SEIS CUERDAS SETEN'l'/t Y OCHO CllN'l'IIJOS oon un -

ool or da OOH0 'Il SEISCIEN'l'OS S6TllN'l'A Y 0CH0 IXJ 
" 

T..ARES ($8-.8'18. 00); "PAS'l'O /JBEJAS" da CIENro -

<Y:1IO CUERDAS CINCUEN'I'A r UN CENTI ros con un ua­

l or dQ 'l'REOE JIIL JUINIBN'l'OS SESGN'PA Y 'l'RCS DOt/J 
¥ -

RES SE'l'TiN'l'A r CINCO CENTAVOS ( l l3 ,583. ?5), 11 -

"PASro PIJIIGN'l'OS" da SET8N'I'A Y CUA'l'RO CUERDAS -

OCF.ENTA .Y SEIS CENTIMOS con un valor do SI E'I'E -

'It CUA TROOIENTOS OOHEN'l'A Y SEIS DOCARBS ---

( I~, 486. 00 J. --------■----------------

- Las pnrt QB oontratontos, on SUB NlBpoott&10s .. 
dorc:chos u roprasontAo,onos, aoopton l e prosan-

¥ 

to osort t 11ra an lt1 Jor-ma radactada, he.ohos por 

el Notarto las aduortonctas lagalcs.- ----

-Ast lo dtoon u otorgan, a mt prasanoto u a -
... ... 

Jn da los tosttu3 , tn taoha. l egal~ dG osta VQ 

otndad u por mt oonootdos~ don.iitaacl liaritn6 u 
don Alborto clovd TOr-raa.-----------­

- r lofd<l asta QBcrtturn por otorgantos u toe-
• w 
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... ... 
dos. por tmto oit. ol Notnrto: uo dot o J.o -

oo Cgnado.. DOY • • o, 10 l<'I dou do quo on o to 

oto~gront nto so ~an llonado todoa lo roou, i -

't d lG LOIi Rotcrt<1l II s on vt-

o,;r.----------------------
- FI RJ..'ADOS: L. H. Alfau. - J orgc M. Vida l. - Con 

chi to v. Vidal . - Ado T. V'a l di vies o. - J . L . P. -­

Val dt vtc so. - lfiguc l l.fortin6. - A. Jove. - Ini--­

cia l cs: '[,.H.A. - J . L:. V. - C. V. V. - A. T. V. - J. L. 

P. v. - Signado . rnbricado . scll odo y firmado: -­

ROt.il Ji:otos. - Exis tcn adhcrtdos y dcbidnrncnta -

cancclados los c?rrcspondicntcs scllos da rcn­

tas tntcrnas y cl scllo d e vcinticinco ccnto-­

vos . Impucsto Notorial de Colcg to dQ Abogodos 

do Puerto Rico .--------- --------------------

--COP.RESPONDER BIEi, Y FIEU.T-:NTE cl ante--

rior tcstimonto con cl original de sa con-

ten.id? obrantc 1 protocolo corricnta 

de tnstr,i.rr.cntos pt.i licos scgun al namcro ' . 
al pr inc ipi o in.di e/ do . bnJo mi c is todi n y 

al -i.uc me rcmi to . 

tict6n de don r.u. Js 

prcscntc . qu.c 

mo en Ponce 

mos 

c 11 o · '/J a po--• 
aim Alfau . cxpido la-­

rnbrico sGllo y fir-• 
cl rn.tsmo dio --• 



I NSCRITA AL FOLIO CUARENTA ( 40 ) DEL TOMO SESENTA ( 60 ) 

DE PENUELAS , FINCA NljJJfERO DOS MIL nose IElJTOS DOS ( 2, 20 2 ) • 
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CERTIFICADO DE ENMIENDA DEL CERTIFICADO DE 

INCORPORACIONDE 

SERVICIOS CARBAREON, INC. 

SERVICIOS CARBAREON, INC., una corporacion organizada y 
que existe bajo las Leyes del Estado Libre Asociado de Puerto 
Rico, per la presente CERTIFICA: 

PRIMERO:- Que en una reunion de la Junta de Directores 
de dicha corporacion SERVICIOS CARBAREON, INC., debidarnente 
convocada y celebrada, se aprobo una resolucion consignando la 
conveniencia de enmendar el Certificado de Incorporacion de 
dicha corporacion y convocar a junta a los accionistas de 
dicha corporacion para considerar dicha enmienda. La resolu­
cion disponiendo dicha enmienda es la siguiente: 

"RESUELVASE, que el Certificado de Incorpora­
cion de esta corporacion quede enmendado en su 
Articulo --PRIMERO-------para que lea: 

---"El nornbre de la Corporaci6n sera: 

PROTECCION TECNICA ECOLOGICA CORP. (PROTECO)". 

SEGUNDO:- Que dicha enmienda ha sido consentida y 
autorizada por los tenedores de todas las acciones con derecho 
a veto, emitidas yen circulacion, mediante consentimiento dado 
por escrito con arreglo al Articulo 715 de la Ley General de 
Corporaciones para el Estado Libre Asociado de Puerto Rico y 
archivado con la corporacion el 14 de noviembre de 1985. 

TERCERO:- Que la anterior enmienda fue debidamente 
adoptada de acuerdo· con las disposiciones aplicables de los 
Articulos '802 y 715 de la Ley· General de Corporaciones para el 
Estado Libre Asociado de Puerto Rico. 

CUARTO:- El capital de la corporacion no habra de 
disminuir en razon de esta enmienda o con arreglo a ella. 

EN TESTIMONIO DE LO CUAL, la dicha Corporacion SERVICIOS 
CARBAREON, INC., ha hecho estampar su sello corporative y que 
este certificado sea firmado por Jorge Fernandez Pabon, como 
Presidente, y Rafael Arrillaga-Torrens, Jr., come Secretario, 
h ia 1 de e 198 5. ..:--= 

, JR. 



. • 

• • • ~ . ,, .. 
~ I . 

!. . 

ESTADO LIBRE ASOCIADO DE PUERTO RIC!:O 
MUNICIPIO DE SAN JUAN 

SEPASE gue en este dia 14 de noviembre, A.O., 1985, ante 
mi, un Notario Publico en y para el Estado Libre Asociado de 
Puerto Rico, personalmente comparecio el antes mencionado JORGE 
FERNANDEZ PABO, Presidente de SERVICIOS CARBAREON, INC., una 
corporacion organizada bajo las Leyes de Puerto Rico, descrita 
en, y otorgando el certificado gue precede, a quien DOY FE de 
conocer personalmente coma tal, y el mismo JORGE FERNANDEZ 
PABON, en su caracter de Presidente, debidamente otorgo dicho 
Certificado ante mi y reconocio dicho Certificado come un acto 
de su voluntad y un acto de la voluntad de la susodicha corpo­
racion; gue las firmas de dicho Presidente y Secretario de la 
Corporacion gue aparecen en dicho Certificado son del pufio y 
letra de tal Presidente y Secretario de dicha Corporacion, 
respectivamente, y gue el sello estampado en el Certificado es 
el sello de la Corporacion. ------

EN TESTIMONIO DEL 
ella mi sello oficial en 

Affidavit Numero: S;)f 

sente y estampo en 
indicado. 
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Con Fines de Lucro 

5in Fines 

Estado Libre Asociado de Puerto Rico 
Departarnento de Estado 

/ CORPORACIONES 
Domestic a 

Fc5ranea 

NOMBRE LVJC· 

Docurnento Certificado de Incorporacion 

Derechos por Erunien:::

0

y/o Ra::,,-~~ 
~~i~ ~,,~~~J ~ 1~~ 

Archive y Registro del C~rtificado d J;qcorp~r~f/o~~W~ ~ 
YlA- r 'rf-,,,,<,. \..~J J,:Jl.U r . U -----

Certificado de Registro 71Ai,j~ 4..._, _____ _ 

Certif icado de Enmienda -----------~---v_•_ 

Certificado de Cambio de Agente Residente y Ubicacic5n de 
Oficina Principal 

Copia Certificada --------------------
0 tr o s Documentos a prepararse 

Aumento o Rebaja del Capital Autorizado ---------
. F<t ((A,,\'va,l,' A'ltn'\AlJ Ct" ~ Uc.tkt/ 

/Jlt«J~<:J ~C,G>lflAf' { ~ -h,-
::,u;--1-~ l'tUJ llnto i 4 f, P. ~- 00':UG 
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\. \ 

Comentarios Fecha Radicado ! ~!A: MES !~O 

:d<b :Y ill 
HORA :lcJ.r' chJ/4. • 

--- - - - - _________ ______, 
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Ferraivali Aytmaye9 & H~rtell 
Attorneys at Law 
Banco Popular Center 
Suite 1420 
Hato Rey, Puerto Rico 00918 

Sirs: 

May 18, 1989 

This is to inform you that on April 26, 1989 at 12100 M., 
there was filed and recorded in this Department a Certificate 
of Merger between "PROTECCION TECNICA ECOLOGICA CORP. (PROTECO)", 
and "RESOURCES MANAGEMENT, INC.", both corporations organized 
under the laws of Puerto Rico, surviving "RESOURCES MANAGEMENT, 
INC.", file number 54,330. 

"PROTECCION TECNICA ECOLOGICA CORP. (PROTECO)", file number 
33,246, a domestic corporation has been noted as dissolved in 
our records. 

RFRC/ac 
E0176715 - $20.00 

Cordially yours, 

Ricardo Fco. Roman Cruz 
Director Corporat· Division 



,. 

.. • 

Honorable 
Secretario de Hacienda 
San Juan, Puerto Rico 

Estimado senor Secretario: 

• 

18 de mayo de 1989 

Tengo a bien informarle que el d!a 26 de abril de 1989 a las 
12: 00 M., fue radicado y-. archiw..,do en es tc Departamento un Cer-
t ificado de Fusion entre "PROTECCION TECNICA ECOLOGICA CORP. 
(PROTECO)", y "RESOURCES MANAGEMENT, INC", arnbas corporaciones 
con fines de lucro organizadas bajo las leyes de Puerto Rico, 
subsistiendo 11RESOURCES MANAGEMENT, INC. 11 , registro nurnero 54,.330, 

"PROTECCION TECNICA ECOLOGICA CORP. (PROTECO)", registro numero 
33,246, fue debidamente disuelta en nuestros records. 

RFRC/ac 

Cordialmente, 

Ricardo Pco. Roman Cruz 
Director 
Division de Corporaciones 
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• 
JOINT AGREEMENT OF MERGER 

Joint Agreement of Merger, dated June 29th, 1988, by and 

between Resources Management, Inc. ( "Resources Management") and 

Protecci6n Tecnica Ecol6gica Corp. ("PROTECO"), corporations 

organized according to the laws of the Commonweal th of Puerto 

, Rico, and between its Directors and shareholders, all represented 

\!herein by their duly designated representative and President Dr. 

Jorge J. Fernandez Pabon, of legal age, single and resident of 

Santurce, Puerto Rico. 

WHEREAS, Resouces Management and PROTECO are both Puerto : 

: Rico corporations owned by the same stockholders organized for 

1 the establishment and operation of a chemical industrial waste 

disposal site and related facilities. 

WHEREAS, these stockholders believe it to be in their own 

best interest, in the best interests of Resources Management and 

PROTECO, and in the public interest that PROTECO be merged into 

Resources Management, upon the terms and conditions set forth 

herein • 
. i 

NOW, THEREFORE, for and in consideration of the premises, 

, the mutual promises set forth and other good and valuable 

1 considerations, the parties agree that PROTECO shall be merged 

:into Resources Management upon the Effective Date , as defined in 

, Article XII, herein ( "Effective Date") upon the other terms and 
I 

,; conditions set forth, and other applicable laws. The mode of 
I 

!carrying such merger into effect shall be as provided herein. 
I 

j 
I 

, 1 

1: 
i 
I 
I 

1; 
The 

ARTICLE I 

NAME AND CORPORATE EXISTENCE OF 
SURVIVING CORPORATION 

corporation which is to survive upon the merger is 

· ·Resources Management. 
·l 

Such surviving corporation is sometimes 

:lreferred to as the Survivor . The Survivor shall continue to be a 

:, corporation of the Commonwealth of Puerto Rico and shall have 
· 1 
./ 
';perpetual existence. The separate corporate existence of PROTECO 
:I 
i;shall cease upon the Effective Date. 
I, 
'I 

i 
I 

,i 
,! 

~ ' I ,; ... J. .. ... ___ 

I 

I 
\ 

\ 
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ARTICLE II 

TRANSFER OF ASSETS AND ASSUMPTION OF LIABILITIES 

1 Upon the Effective Date, the rights, privileges, powers, 

immunities and franchises, as well of a public as of a private 

nature, of Resources Management and PROTECO, including without 

; limitation the right to exercise the power of eminent domain to 

the extent permitted by law, and all the property, real, personal , 

, and mixed, and · all debts due to either of the corporations on 

whatever account, as well as all stock, subscriptions, and all ,, 
' 
:: other things in action ,belongin&_ to either of the corporations, 

.; shall by operation of law be taken, and deemed to be transferred 

' to, and vested in, or to remain vested in, and possessed by, the 

Survivor; and all property, rights, privileges, powers, 
i, 

immunities and franchises (except as · stated), and all and every , 
I 

" 
:other interest, shall be thereafter as effectually the property 

:of the Survivor, as they were formerly of Resources Management 
' 
:and PROTECO, or either of them; and the title to any real estate, 

i 

'· or interest therein, acquired by deed or otherwise, vested in ,, 
I 

Resources Management and PROTECO, shall not revert or be deemed 
', 
' to revert, or be in any way impaired, by this Agreement or the 

·! merger provided for. Provided, that all rights of creditors, and 

ii all liens upon any property, of Resources Management or PROTECO 

'. !existing immediately before the Effective Date shall be preserved 

:! unimpaired; and all debts, liabilities, duties and obligations of 
I! . 
:! Resources Management and PROTECO, respectively, shall thenceforth 

:! attach or continue to attach to the Survivor, and may be enforced 
I 

1! against it, to the same extent as if those debts, liabilities, 
11 
:iduties and obligations had been incurred or contracted by it; 

!! and, wi~hout limitation of the generality of the foregoing, the 

:\ survivor shall and hereby does expressly assume, effective upon 

:; the Effective Date, all contracts, mortgages, deeds of trust, ;, 
:!indentures, equipment trust agreements, leases of equipment, 

\!conditional sale agreements, guaranties, guaranty agreements and 

iimade or assumed by PR0TEC0_ and all of its predecessors• and 

!!described or referred to in Appendix A annexed and made a part of 

\I 

:1 
I: , ~ 
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If, prior to the Effective Date, any person above named next 

to whose name appears the designation ("D"), or any person chosen 

in his place as provided in this sentence, shall be unable or 

unwilling to serve as a Director of the Survivor or, having been 

a Director of Resources Management, shall have ceased to be such 

Director, his place shall be filled by the person chosen by the 

Board of Directors of Resources Management. 

ARTICLE IV 

OFFICERS 

The board of Directors of the Survivor may appoint a 

Chairman of the Board, a President, and any one or more persons 

to an office or offices of Vice ,Chairman of the Board, and such 

other persons to such other off ices as the Board from time to 

time may determine, each of whom shall have such powers and 

duties as may from time to time be prescribed by the Board, be 

entitled to receive for discharging such duties such 

compensation, including pensions, as may from time to time be 

fixed by the Board, and hold such office for such period as the 

Board may from time to time determine. 

Since the Chairman of the Board and the President of PROTECO 

is the same as the Chairman of the Board and . President of 

Resources Management, the Chairman of the Board and the President 

of PROTECO immediately preceding the Effective Date shall be and 

become the Chairman of the Board and the President of the 

Survivor to hold such office or offices and serve until the first 

meeting of the Board of Directors of the Survivor at which time 

said office or offices shall become vacant. 

The remaining officers of PROTECO and Resources Management 

immediately prior to the Effective Date shall be corresponding 

officers of the Survivor pending integration of management by the 

Board of Directors of Survivor, with such changes in titles and 

duties as such Board of Directors or other officers superior in 

rank shall determine. 

ARTICLE V 

INCREASE IN CAPITAL STOCK OF SURVIVOR AND MANNER OF 
CONVERTING STOCK OF RESOURCES MANAGEMENT INTO STOCK OF SURVIVOR 

1. The shares of PROTECO shall rre converted 

Resources Management on a one-to-one basis. 
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this agreement and all supplements and amendments thereto ("these 

instruments") only to extent PROTECO was bound in respect thereof 

immediately before the Effective Date; the foregoing express 

assumption including, as a part and condition of the merger but 

only to the extent stated, assumption of the due and puntual 

payment, and other indebtedness of PROTECO evidenced thereby, and 

also the due and punctual performance and observance of all the 

covenants, obligations, conditions and provisions of the 

instrument to be performed or observed by PROTECO, the Survivor 

hereby agreeing, effective upon the Effective Date, to assume, as 

a general obligation, and to perform, observe and be bound by 

each and all of the covenants, obligations, conditions, duties 

and provisions of, or provided to be performed or observed by, 

PROTECO; and it is understood and agreed that the vesting by the 

merger of PROTECO's right, title and interest under the 

instruments in the Survivor is subject in all respects to the 

respective provisions of those instruments. 

ARTICLE III 

DIRECTORS 

The Board of Directors of the surviving corporation shall 

consist of such number of Directors as from time to time may be 

determined by resolution of the Board. Citizenship or residence 

in Puerto Rico shall not be a qualification of Directors or 

officers, nor shall any particular number or proportion of 

Directors or officers be required to be citizens or residents of 

Puerto Rico. 

Upon the Effective Date, the Board of Directors of the 

Survivor shall consist of three (3) Directors. The names and 

places of residence of the Directors, who shall hold office until 

the Annual Election of Directors of the Survivor in the years 

indicated below and until their successors are duly chosen, are 

as follows: Jorge Fernandez Pabon, Liza V. Fernandez Rosselli 

and Karen P. Fernandez Rosselli. 
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2. The total authorized capital stock of the Survivor not 

otherwise issued or authorized to be issued, may be issued, 

disposed of or sold at a price not less than par, at such time or 

times and in such manner and upon such terms as the Directors of 

the Survivor may from time to time by resolution prescribe, 

subject to any regulatory approval as may be required at the time 

of issuance. 

ARTICLE VI 

Since Resources Management and PROTECO are owned by 

, identically the same stockholders, these stockholders have 

agreed that the special meetings which merging corporations 

normally hold to approve such merger are not necessary under 
I 

these circumstances. The merger is herein considered approved by 

the stockholders of Resources Management and PROTECO without any 

further formalities. See Exhibit I. 

ARTICLE VII 

OFFICES OF SURVIVOR 

The surviving corporation shall only be required to maintain 

' an office in Puerto Rico. 

ARTICLE VIII 

ACCOUNTING 

As of the Effective Date, the accounting entries of PROTECO 

with respect to assets, liabilities, capital, surplus and any and 

all other items will be taken up upon the books of the Survivor 

at the same amounts at which they were carried on the books of 

PROTECO. 

ARTICLE IX 

MISCELLANEOUS PROVISIONS 

1. The Board of Directors of the Survivor is authorized and 

empowered to provide such reasonable compensation to the 

Directors of the Survivor for their services as Directors as the \ 

Board may from time to time determine. / 

I 2. Each of the directors and officers and former directors 
I 
I 

served and officers of the Survivor, and any person who may have 
I 
I 

at its request as a director or officer of a subsidiary or of I 
I 
I 
1 
\ 

I 
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another corporation in which at the time of such request it owned 

shares, directly or indirectly, of capital stock or of which it 

was then a creditor, and his heirs, executors, and 

administrators, shall be indemnified by the Survivor against 

expenses actually and necessarily incurred by them in connection 

with the defense of any action, suit or proceeding in which they, 

or any of them, are made parties, or a party, by reason of the 

fact that he, his testator or intestate is or was an officer or 

director of the Survivor or of such other corporation, except in 

relation to matters as to which any such director or officer or , 

former director or officer shall be finally adjudged in such , 

action, suit or proceeding to be liable for negligence or 

misconduct in the performance of duty as such director or 

officer. Such indemnification shall not be deemed exclusive of 

any other rights to which those indemnified may be entitled under 

any agreement, vote of stockholders or otherwise. 

3. Any and all right, title, interest and claim in or to 

any dividends declared by the Survivor, whether in cash, stock or 

otherwise, which are unclaimed by the stockholders entitled to 

them for a period of three ( 3) years after the day before the 

payment date shall be deemed to be extinguished, and such 

unclaimed dividends in the possession of the Survivor, its 

transfer agents or other agents, or depositories, shall at such 

time become the absolute property of the Survivor, free and clear 

of any an all claims of any persons whatsoever. 

4. The Bylaws of Resources Management in effect on the 

effective shall also constitute the Bylaws of the surviving 

corporation on the Effective Date; provided that the Bylaws may 

be altered or amended by the Board of Directors of the Survivor 

at its first meeting after the Effective Date, notwithstanding 

any provision to the contrary in the Bylaws, and may be altered 

or amended thereafter by the board of Directors in accordance 

with the Bylaws of the Survivor . 

5. The Board of Directors of the Survivor shall have full 

and continuing authority to take such action with regard to the I 

payment of pensions and allowances to officers and employees and \ 



-7-

. their survivors and beneficiaries as it deems to be in the best 
I 

interest of the Survivor. 

ARTICLE X 

SPECIAL AGREEMENTS OF THE PARTIES 

From the date of this Agreement until the Effective Date or , 

unti 1 this Agreement is terminated or abandoned in accordance 

with Article VI or Article XI hereof, neither PROTECO and , 

1Resources Management will, without the consent of the Board of 

, Directors of the other : 

(a) Make, declare or pay or agree to make, declare or pay, 

any distributions or payments of any kind in respect of its 

, capital stock, including without limitation payments upon the 

purchase, redemption or other acquisition of any shares of its 

!capital stock, except that: 

I 

(1) dividends (payable other than in stock of the 

corporation declaring the dividend) may from time to time be 

declared and paid in any calendar year in an aggregate amount. 

(b) Issue, reclassify or alter any shares of its 

outstanding or unissued capital stock. 

(c) Grant options or other rights of any kind to purchase, 

or agree to issue, any shares of its capital stock; 

·1 (d) Incur any 

1
outstanding debt; 

debt which would increase their aggregate 

(e) Dispose of any property or asset of a substantial value 

1
or amount by sale, lease, mortgage, gift or otherwise other than 

I to a wholly-owned subsidiary, except for a fair consideration 

received or receivable in cash or property in exchange therefor. 

PROTECO and Resources Management may distribute property in the 

form of dividends to their respective stockholders to the extent 

permitted by paragraph (a) of this Article X. 

ARTICLE XI 

,I 
I TERMINATION AND ABANDONMENT OF THIS AGREEMENT 

At any time prior to the Effective Date, and whether before 
I 
1
or after action of the stockholders in respect of this Agreement 
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• I 

. I 

j 
; as provided in Article VI, this Agreement may be abandoned and 
I 

I 
!1 terminated: 
, 1 ii (a) by the adoption by the Boards of Directors of PROTECO 

and Resources Management of resolutions providing for the 
, I 

' abandonment or termination of this Agreement; or 

" I' ·I 
I 

(b) at the option of PROTECO or Resources Management, 

exercised by resolution adopted by its Board of Directors, 

(c) at the option of PROTECO and Resources Management, 

, 1 exercised by resolution adopted by its Board of Directors, after 
'· 
1, 
p a breach by the other of any of its covenants or agreements :, 
; contained in this Agreement has occurred and remaine·d uncured for 

, l 
I 

11 a period of ninety (90) days after written notice of such breach 
ll 
11 
ii has been given by PROTECO and Resources Management, as the case 
'. I 
d may be, to the other . 

! In the event of the adoption of a resolution as stated above ,, 
', 
:: by the Board of Directors of either PROTECO or Resources 
II 
)!Management , notice of such resolution shall be given to the other 

:1 corporation. 

it 
II 

ARTICLE XII 

ii EFFECTIVE DATE 

;! This Agreement and the merger provided for herein . having 

l! been approved and adopted by the stockholders of PROTECO and 

1\Resources Management and this Agreement not having been 

ij terminated or abandoned in pursuance of the provisions of Article 

~\xr, a duly signed counterpart or a certified copy of this 

:\Agreement, duly certified and acknowledged, shall be tendered for 
I 

;' filing in the office of the Secretary of State of the 
;I 
il Commonwealth of Puerto Rico. The merger provided for in this 
,I 

1jAgreement shall become effective at this date. 
d 

I 

j i 
rl 

ARTICLE XIII 

DESCRIPTIVE HEADINGS 

!, The descriptive headings of the several Articles of this 

!!Agreement are inserted for convenience only and shall not control 

'!or affect the meaning or construction of any of the provisions of 

1this Agreement. 
I 

I 
I 

I! 
!• 
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ARTICLE XIV 

ENTIRE AGREEMENT 

• 
This document comprises the whole agreement reached by and 

between PROTECO and Resources Management. Any previous agreement 

shall be considered superseded by this agreement. No future 

accord or amendment shall become effective unless it is written 

and signed by both parties. 

In San Juan, Puerto Rico, this 29th day of June, 1988. 

~974 
pROTECO 
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WAIVER TO HOLD STOCKHOLDERS 
MEETINGS TO DISCUSS MERGER 

We, the undersigned, acknowledge and ratify that we 

are the sole stockholders of Protecci6n Tecnica Ecol6gica, 

Inc. ( 11PROTECO 11
) and Resources Management, Inc. ( "Resources 

Management"); that these corporations were organized 

according to the laws of the Commonweal th of Puerto Rico; 

that we unanimously agree to merge PROTECO into Resources 

Management; and that Resources Management will henceforth be 

the sole surviving corporation. 

Since we are the sole stockholders of both corporations 

and are unanimously in agreement that this merger should 

take place, we, therefore utilize the procedure set forth by 

Article 715 of the Corporation Law of Puerto Rico, 14 LPRA 

section 1715, and hereby waive the right to hold any 

meetings that, according to Article 901(e) of the 

Corporation Law, 14 LPRA section 1901, should be held to 

obtain stockholders approval for this corporate merger. 

These meetings are unnecessary because the stockholders of 

both corporations unanimously endorse this merger. 



• • 
Therefore, by means of this document, all the 

stockholders of PROTECO and Resources Management confirm 

that they all agree ,to the corporate merger between these 

two corporations and ratify their consent to waive their 

right to hold any meeting to discuss this merger and vote on 

this issue. In San Juan, Puerto Rico, this 29th day of 

June---"'") 1988. 

Resources Management, Inc. Protecci6n Tecnica 
Ecol6gica, Inc. 

~-~~ re FeJ; · e 
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SEI'ENI'A Y UNJ 

--- - ------- DEED NUMBER TEN---- - - --------------- --- -

-- - ---AMENDMENT TO THE TERMS AND CONDI TIONS OF---- -

-- - --- -- - - -------LEASE AGREEMENT-- - ----- - - - - - ---- --

-- - In t he Ci ty of San J uan, Puerto Rico , this fifth 

(5 th) day of March , n i neteen hundred and eigh t y s ix 

( 1986) . ----------------------- -- ---- - - - -- - -- - ---- --

---- -- -- ------ -- -- - - BEFORE ME - - - ·· ---- ---- -- - -- ---- -

-- -- - - - ----BLAS R. FERRAIUOLI MARTI NEZ- - -- - - - ----- -

Attorney at Law an d Notary Pub l ic , in and for t he 

Commonwealth o f Puerto Rico , with r esidence in 

Guaynabo , Puerto Rico , and office i n t he Ci ty of 

San J uan , Puer to Rico . - - - - - - - -- - - - - -- -- -- --- - ----- -

---- - ----- - ---- - - --- -APPEARS------ - -- ----- - - - -- - -- -

- - -OF THE FIRST PART : COMPA~I A GANADERA DEL SUR, 

INC., a dul y reg i stered corporation with office s i n 

Barrio Tallaboa in t he 1'fon ic i pa lity o f Pefiuelas, 

Puerto Rico , represen ted her e in by i ts duly 

author i zed Vice Pres ident , MR . LUCAS PEREZ 

VALDIVIESO TORRUELLA , of l ega 1 age , marr ied , an d 

resident of Ponc e, Puerto Rico , an d hereinafter 

referr e d to a s GANADERA . -- - -- --- --- - ----- - --- --- ~- -

- --OF THE SECOND PART: 

ECOLOG ICA CORP. (PROTECO) , 

SERVICIOS CARBAREON , I NC . , 

PROTECCI ON TECNICA 

f ormer l y known a s 

a duly regi s t ered 

corpora tion with o f fices in Bar r io Ta l l aboa in the 

Municipal ity of Pefiue las , Puer to Rico, repres ented 

herein by its dul y auth or i zed Pres ident, DR. JORGE 

--~ ~--~-.J~:t:.:. FERNANDEZ PABON, of l egal age , s ingl e , pr operty 
.. \, .• ... I : • · -,;. 

~ ~-~ :-f_:·;(~:.~;: _ ,. owner an d r es i dent of San Juan , Puerto Rico , 
., .... ., "" ,..,.... ; . ; 

· . ·· ·. -',-. ·.-, -~-, .. -:_;( hereina fter refer red to a s PROTECO. - -- - -- ----- - -- - -
·.· . : :. .. -J. :·< ;~/ :'/ .;_ .. 

. ,,_ ., _~ ·;,,r 1, .• • -- - I , t he No t a r y a ttes t tha t I persona l ly know the 
: ·• ·1-, Jl . ... vi.,:, ·,j !; .-: . I 
:. 'I • / " ·.. •. ~ .,;.; • 1 
· . •.,,_._/ ...._ ;t .; a ppear ing part i e s , and that i n my judgment t hey 

·, , . . :....; I "';/• ... :~~ ~--
•• ♦ >•••I ·~ •:.~4• ... ,_ + -:'' ,./, •• . -v( :.- : . have t he l ega l capacity neces s ary to 

instrument , and i n lieu , t her eof 

execute 

the 

this 

parties 

,, 
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voluntarily:---------------------------------------

------ - ---- ----- ------AGREE----------------------- -

---FIRST: GANADERA is the owner of the following 

rea l property :------------------------------------ ­

---"RURAL: Plo t of land l ocated in the Tallab oa 
Saliente ~ard of the Muncipality of Pefiuelas , 
Puerto Rico , dedicated to the growth of pasture and 
grass , with a superficial area o f THREE HUNDRED 
FORTY TWO (342) "Cuerdas", equivalen t to ONE 
HUNDRED THIRTY FOUR (134) "Hectareas", FORTY ONE 
( 41) "Areas" , NINETY SIX (96) "Centiareas" and 
EIGHTY (80) "Miliareas"; bounding on the NORTH with 
Buena Vis ta ro,.d; on the SOUTH, with property owned 
by Josefa Pirazzi de Mendez ; on the EAST with 
property owned by the Es ta te of Lucas P . 
Valdivieso ; and on the WEST with property owne d 
previous ly by Car l os J. Aguayo and Banc o Credito, 
owned today by the Valdivieso fami ly ." ------------ -

- - - The property is registered at page forty ( 4 0) 
volume sixty (60) of Pefiuelas, "finca" number two 
thousand two hundre d and two (2202) , first 
inscription . ------- - - -------------- --- ----------- --

-- - TITLE AND ENCUMBRANCES: COMPANIA GANADERA DEL 

SUR, INC. acquired said property by purchase from 

Concepc ion, Maria Teresa and Jorge Lucas 

Perez - Valdivjeso, pursuant to deed number thirty 

six ( 36) , executed on May fi fth (5th), nineteen 

hundre d seventy four (1974) , before Raul Matos, 

Notary Pub lic . The property is encumbered by the 

liens appearing in the Property R~gis try.------- - --

---SECOND: The previously described property is 

subject to a Lease Agreement executed pursuant to 

dee d number one ( 1) before notary public Francis 

Torres Fernandez on September seventeenth (17th) , 

nineteen hundred and eighty one (1981), recorded at 

page fifty (50 ), volume eighty four (84) o f 

Pefiuelas , property number two thousand two hundred 

two (2,202) , pursuant to which GANADERA l eased to 

SERVICIOS CARBAREON , INC. , a plot o f l and o f t hirty 

three (33) "Cuerdas " described as "Parce l a s A and 

B", with its boundaries , in the copy of the plan 

wh i c h is attached to the first certified copy of 

this deed as Exhibi t "A".--- - --- ---- --------------
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- -- THIRD : On December n inth (9th), n i neteen 

hundr e d an d eigh ty five (198 5), SERVICIOS 

CARBAREON, INC. filed with the Department o f St a te 

o f t he Commonwe a l t h of Puerto Ri co a Cer tifica te o f 

Amendmen t t~ its Certificate of Incorporation so a s 

to c h ang e its corporate n ame to PROTECCION TECNICA 

ECOLOGI CA CORP. (PROTECO) . A copy o f said 

Certifica te o f Amendment is annexe d h e r e t o.----- - - -

-- -FOURTH : On Augus t sixteent h (16t h ) , nineteen 

hundr e d eighty t h ree ( 1983 ) , the appe aring part i e s 

subsc ribed a pr i vate leas e agreemen t whereby 

c l auses 11A11 an d "S" o f the terms and c onditions o f 

the Leas e Agreemen t recorded i n t he Prop erty 

Reg i str y were amende d to read a s follows : - - --- - -- - -

- - -A . TERM : Lessee s h a ll have and h o ld t he 

Pr emises , with a ll t he appurt enances t hereto , an d 

i mprovements thereon o r hereafter constructed , for 

a term o f thirty (30) years . --------- - -- - --- - - --- -­

- - - The term o f the Lease s h a l 1 commence on t he 

firs t day o f J u ly , nineteen hundre d eighty three 

(1983) . Such date , s hall here inafter be re f erred 

to a s the "Commen cemen t Date . " -- - ----- --- - -- - - ---- -

I f PROTECO wi s hes to t e r mina te the lea se upon 

expiration o f t h e term, it wil l notify in wri ting 

n i ne ty ( 9 0) days p r ior to t he exp i r at i on of t h e 

t erm o f this con t r a c t, to GANADERA of its intention 

not to renew t he same. -- -- - -- - -------- - --- - ----- -- ­

---S. RENT : From and after t he Commencement Date 

of t his Lease , Lessee a grees to pay a monthly 

renta l a s fol l ows: --- - - ------ - - --- -- - - - --- - -- ---- - ­

- - - During t h e per i o d c ommencing on the Commencemen t 

Date and terminating on t he later to occur of (i) 

t he expir ation o f three Lease Years ( a s h ereinafter 

def i ned) and (ii) the date Lessee secure s a l l 

Fe dera l s t ate and l oca l zoning , environmental and 
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use , per mi ssions and permits n ecessary to permit 

the d isposal of h azardous was te , in a c cordance with 

Lessee ' s plans , in the a rea se l ec ted by Lessee 

pursuant to s ubparagraph 2(ii) of the priv ate 

cont ract signed by t he appear i n g parties---------- ­

--- FIVE THOUSAND DOLLARS ($5,000.00).------- - ---- - -

---The remainder o f the term hereof -- f i v e per cent 

( 5 %) o f the gros s revenues rece i ved by Lessee for 

Lessee ' s was t e storage , treatment, processing and 

disposal operations conducted a t t he Premi s es , 

after t h e twentieth ( 20th) year a seven percent 

(7%) shall be paid . - --- - - - -- - -- --- - - - - - - ------- - -- ­

- - - For purposes o f t he foregoing provisions the 

term "Lease Year" shall mean each consecut i ve 

twelve (12 ) month period commencing with the 

Commencemen t Date . ---- - ------------ -- -- - ---- - --- - - ­

---No deductions sha l l be made from gross revenues 

for any purpose including any franchise , income , o r 

gross receipts t a xes or for any other tax based 

upon income of Less ee . --------------· · -- ---------- ­

---All rental payr ents sha l l be due on t he las t da y 

of the month following the month in which the gros s 

r evenues are invoiced as aforesaid.------ -- --- -- -- ­

- --Lessee wil l pay minimum rental of Sixty Thous~nd 

Dollars ($60 , 000 . 00) fo r each Lease Year, 

regardl ess o f Lessee ' s gross revenues . -- - --- - - - - - ­

-- - Lessee shall keep , or cause to be kept , f ull , 

complete and proper books , records and account s o f 

the gross revenues r eceived or col l ected fo r 

Lessee ' s operations at the premises as aforesaid. 

Said books, records and accounts , shal l be open to 

inspection o f Lessor , Lessor ' s auditor or other 

authorized representative or agent upon reasonab le 

advance notice during the sixty (6 0 ) day period 

following the expiration of each lease year. If 
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any such Annual Audit by Lessor discloses that the 

gros s revenues, as herein defined, received or 

collected exceed tha t reported for any particular 

month during such preceding lease year, Lessee 

shall forthwith pay the amount due for the excess . 

If such audi t discloses that the gross revenue , as 

herein defined , for any particular month was less 

than reported, and as a result thereof Lessee paid 

more rent than was due hereunder , Lessor shall 

promptly refund to Lessee the amount of the excess 

payment . --------------------------------------- --- -

---The appearing parties hereby request from the 

Honor ab le Registrar of the Property to amend deed 

number one (1), executed on September seventeenth 

(17th) , nineteen hundred and eighty one (1981), 

before notary public Francis Torres Fernandez as 

herein specified.----------------------------------

-------------------ACCEPTANCE- - ---------------- -- - -

---The parties hereto hereby accept this instrument 

as drafted . -------------------------------------~- -

---Such is t he deed that the parties hereto hereby 

e xecute , which terms shal l mutual ly bind them , to 

stand for at al l times under the lega l 

responsibilities a rising therefrom according _ to 

law . ---------- ------- --------------------------- -- -

-- -1, the Notary, made to them the pertinent legal 

warnings . The said parties execute this document 

before me , the Notary , after w.aiving the right 

which I told them they have , to require the 

presence of witnesses for this execution . ---------­

-- -1, the Notary, do hereby certify that this 

document was read by the appearing parties and that 

a 11 of them signed the same , having the parties 

also written their initial s on the left margin of 

each page of this document ; al l and everything 
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before me , the Notary and in my presence , and about 

all of which as well as about all other matters 

contained in this deed, I, the Notary , DO HEREBY 

ATTEST.---------------------------------------- - -- -

---At this stage of the proceedings the appearing 

parties agree and covenant that in the event it 

becomes necessary to cancel the recordation in the 

Property Registry of this deed the expenses 

incurred in connection with such cancellation shal l 

be horned exclusively by the Lessee . I , the 

Notary, DO HEREBY ATTEST.-------------------- ------
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